UNITED STATES ' OMB APPROVAL

SECURITIES AND EXCHANGEAS IM SHO OME Number: 3235-0076
Washington, D, , 2\ |[Expires: April 30, 2008
stimated average burden

ORIGlNAL FORM D €T FESPONSE uvvvrrasssinnaris 1]
NOTICE OF SALE OF SECK -

e oda

FORMD

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (] checek if this is an amendment and name has changed, and mdicate change.)

Series C Preferred Stock and the Common Stock into which it is convertible

Filing Under (Check box(es) that apply): [ Rule 504 O Rulesos Bd  Rule 506 [0 section4i6) [J ULOE
Type of Filing: New Filing [0 Amendmem

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
NetEffect, Inc.

Address of Executive Offices (Number and Stree, City, State, Zip Code) Telephone Number (Including Area Code)
9211 Waterford Centre Blvd,, Suite 100, Austin, TX, 78758 {512) 302.0002

Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if difTerent
from Exccutive Offices)

n/n -
Brief Description of Business ?WD
Fabless semiconductor manulacturer N W
Type of Business Organization o

X corporation CJ imited partnership, already formed THOMSON

(J business trust O timited partnership, 1o be formed 7 other (please specifly): FINANC!AL

Month Year
Actual or Estimated Date of Incorporation or Organization: I 1 | 2 | 1 9 I 9 | B Acwal [ Estimated

Telephone Number (Including Area Code)

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for Siate:

CN for Canada; FN for other forcign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Whe Must File: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6}, 17 CFR 230.50) et seq. or 15 U.5.C.
T1d{6).

When Te File: A notlice must be filed no later than |5 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securilies and
Exchange Commission (SEC) on the carlier of the date ii is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or centified mai! to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Streel, N.W., Washingion, D.C. 20549.

Copies Reguired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and
that have adopled this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be fited in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form E EC
are not required to respond unless the form displays a currently valid OMB control number.
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Al BASIC IDENTIFICATION DATA

2. Eunter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power io vote or dispose, or direct the vote or disposition of, 10% or more of 2 class of equity securities of the issuer,
» _ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
. Each general and managing partner of parinership issuers.

Check Box(es) that Apply: [ Promoter Beneficial Owner P4 Executive Officer [J Director [0 General and/or
Managing Partner

Full Name (Last name firsy, if individual}
Mauwle, Charles R.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o NetEffect, Inc., 9211 Waterford Centre Blvd,, Suite 100, Austin, TX 78758

Chack Box(es) that Apply: [ Promoter B Beneficial Owner [X] Executive Officer [0 Director O Generat and/or
Managing Partner

Full Name (Last name firs, if individual)

Ruletl, Terry

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o NelEffect, Inc., 9211 Waterford Centre Blvd., Suite 100, Austin, TX 78758

Check Box(es) that Apply: O] Promoter B3 Beneficial Owner Executive Officer [ Director L1 General and/or
Managing Partner

Full Name (Last name first, if individual)
Senders, Robert C.

Business or Residence Address (Number and Street, City, State, Zip Codc)
¢/a NetEfTect, Inc., 9211 Waterford Centre Blvd., Suite 100, Austin, TX 78758

Check Box(es) that Apply: I:l Promoler BJ Beneficial Owner [] Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Austin Ventures VI1I, L.P.

Business or Residence Address (Number and Sireet, City, State, Zip Code)
300 W. 6" Street, Suite 2300, Austin, TX 78701, atin: Clark Jerrigan

Check Box(cs) that Apply: ] Promoter Beneficial Owner (] Executive Officer [ Director [J General andfor
Managing Partner

Full Name (Last name first, if individual}
Infinity Capital Venture Fund 1999, L.P. and related funds

Business or Residence Address (Number and Street, City, Stale, Zip Code)
100 Hamilton Ave., Suite 400, Palo Alto, CA 94301 Attn: Bruce Graham

Check Box{es) that Apply: ] Promoter B Beneficial Owner [] Executive Officer [_] Director [J General and/or
Managing Partner

Full Name {Last name firsy, if individuai)

Granite Venlures, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code}
¢/¢ Granite Yentures, LL.C, One Bush Street, 13% Floor, San Francisco, CA 94104 Attn: Sam Kingsland

Check Box(es) that Apply: O Ppromoter B Bencficial Owner [] Executive Officer O Dbirecior O General and/or
Managing Pariner

Full Name (Last name firsy, if individual}
T1 Ventures 111, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Granite Yentures, LL.C, One Bush Street, 13" Floor, San Francisco, CA 94104 Attn: Sam Kingsland
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Chack Box(es) that Appiy: ] Promoter B Beneficial Owner [] Executive Officer [] Director [ General and/or

Managing Partner
Full Name (Last name first, if individual}
TL Ventures V, L.P. and related funds
Business or Residence Address (Number and Street, City, State, Zip Code)
435 Devon Park Dr., 700 Building, Wayne, PA, 19087 Attn: Mark DeNino
Check Box(es) that Apply: L] Promoter BJ Beneficial Owner [ ] Executive Officer [ Director O General andfor

Managing Partner

Full Name {Last name first, if individual)

JatoTech Ventures, L.P. and related funds

Business ot Residence Address (Number and Street, City, State, Zip Code)
301 Congress Avenue, Suite 2050, Austin, TX 78701 Atin: Walter Thirion

Check Box(es) that Apply: [ Promoter BJ Beneficial Owner [ Executive Officer B Direcior [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Jernigan, Clark

Business or Residence Address (Number and Strect, City, State, Zip Code)
¢/o Austin Ventures, 300 W. 6" Street, Ste. 2300, Austin, TX 78701

Check Box(ecs) that Apply: |:] Promoter B Beneficial Owner D Executive Officer {4 Director D General and/or
Managing Partner

Full Name (Last name first, if individual}
DiNino, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)}
¢/o TL Ventures, 435 Devon Park Dr., 700 Building, Wayne, PA, 19087

Check Box({es) that Apply: O Promoter B4 Bencficial Owner {1 Exccutive Officer B Director (0 General and/or
Managing Partner

Full Name (Last name firsy, if individual)

Graham, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Infinity, 100 Hamilton Ave., Suite 400, Palo Alto, CA 94301

Check Box{es) that Apply: 1 Promoter B Beneficial Owner [ Executive Officer K Dircctor (1 General and/or
Managing Partner

Full Name (Last name firs, if individual)

Kingslanrd, Sam

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Granite Ventures, LLC, One Bush Street, 13" Floor, San Francisco, CA 94104

Check Box(es) that Apply: ] promoter Bd Beneficial Owner [] Executive Officer ™ Director ] General andior
- Managing Partner

Full Name (Last name first, if individual)
Thirion, Walter

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o JatoTech, 301 Congress Ave,, Ste. 2050, Austin, TX 78701

Check Box(es) that Apply: ] Promoter B Beneficial Owner [ Executive Officer [] Director L] General andior
Managing Partner

Full Name (Last name first, if individual)

Majors, Steve

Business ot Residence Address (Number and Street, City, State, Zip Code)
4100 House of York, Austin, TX, 78730
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Check Box(es) that Apply: O Promoter [ Bencficial Owner [ Executive Officer D Direcior D General and/or
Managing Partner

Fu!l Name (Last name first, if individual)

Hagerman, John

Business or Residence Address (Number and Sireet, City, Stale:, Zip Code)

c/o NetEflect, Inc., 9211 Waterford Centre Blvd., Suite 100, Austin, TX 78758

Check Box(es) that Apply: ] Promoter [ Beneficial Owner @ Executive Officer D Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Sommers, Dave

Business or Residence Address (Number and Stree, City, State, Zip Code)

c/o NetEffect, Inc., 9211 Waterford Centre Blvd., Suite 100, Austin, TX 78758

Check Box(es) that Apply: O Promoter [] Beneficial Owner [ Executive Officer [ Director [0 General andfor
Managing Partner

Full Namte (Last name first, if individual)

Maxwell, Bill

Business or Residence Address (Number and Streel, City, State, Zip Code)

¢/a NetEfTect, Inc., 9211 Waterford Centre Blvd., Svite 100, Austin, TX 78758

Check Box{es) that Apply: ] promoter M Beneficial Owner [ Exccutive Officer [ Dircctor L] General and/or
Managing Partner

Full Name (Last name first, if individual)

Seth, Rohit

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Duchossois Technology Partners L.L.C.,845 Larch Ave,, Elmhurst, 11, 60126

Check Box(es) that Apply: O Promoter [J Beneficial Owner Executive Officer [X] Director O General andior

Managing Partner

Full Name (Last name first, if individual)

Farnham, Ray

Business or Residence Address (Number and Strect, City, Siate, Zip Code)
c/o NetEfTect, Inc., 9211 Waterford Centre Blvd., Suite 100, Austin, TX

78758
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B. INFORMATION ABOUT OFFERING

Yes No
1.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o 0 X
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... B nfa
Yes No
3. Does the offering permit joint ownership of 8 SIARIE UNI? cirnriir it sbs st ss s e nss st (| O
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. Ifa person to be listed is an associated
person or agent of a broker or dealer registered With thé' SEC and/or with a'state or states, list the name of the broker or dealer. {fmore =~ -
than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.
Full Name (Last name firsy, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assaciated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All Stales” or check iNdivIGUAIS SIALESY ..ot et e s e e s g [J Al States
[AL] [AK] [AZ] [AR] [CA] {CO} ICT] |DE] InC) [FL] [GA) [HI] [LI]
(L] [IN] [1A] [KS] KY] (LA} IME] {MD] [[MA] [M1] [MN] [MS] (MO}
{MT] [NE) [NV] {NH] INJ] [NM] [NY] [NC) [ND) [OH] [OK] [OR] |PAY
[RI) I5C] [SD] [TN] [TX) T (vl [VA] [WA] (Wv] Wi 1wY] [PR]
Full Name {Last name firs, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associatcd Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check iINdividuals SIBLES) ... oo s e e st ses st [ Al States
[AL)  |AK}  [AZ]  [AR]  [CA]  [CO]  [CT]  [DE]  (DC]  [F] [GA] M) (0]
(1L] [IN] [1A] [K5] [KY] [LA] IME] [MD}] {[MA] {Mmi] [MN] [MS] (MO]
[MT] [NE] [NV] [NH] [NJ} [NM] [NY] [NC] [ND) [OH]) [CK] [OR] [PA]
R1} ISC} 1SD] {TN] [TX} [uT) [VT] [VA] [WA] {wv] w1 [wWY] (PR]
Full Name {Last name firs, il individual}
Business or Residence Address (Number and Streel, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check Individuals STAtES) ...t ettt s s e Ty e e L] AN States
[AL]  [AK]  1AZ] [AR]  [CA]  [CO]  [CT]  [DE]  [DC]  [FL) (GA)  [H]) [1D}
[1L) [IN] tHA] [KS] (KY} [LA] [ME] {MD] ((MA] (M1] [MN] [M3] {MO]
[MT]  [NE)  [NV]  [NH]  [NJ) [NM]  [NY)  [NC)  [ND]  [OH]  [OK]  {OR)  [PA]
(R1] {8C] (SD] (TN] (TX] [uT] [vT] (VA] [WA] [WV] (wi (WY] [PR]}

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box D and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security
[ O O OOV
— e _Equityie LAt en gt RN p bR SRS SR eSS S LR E eSS h e SR r e s b b e s e et E s
D Common E Preferred
Convertible Securities (IRCIUAINE WAITAMIE) . ..cweoeeeereeeecmiercrcernree e srere e pesnecsaeas s s
Pariiership INIETESIS o..cooiiiiiiiiini i sesiiaitret st s s bbb R e RE AR R RS R AR 4 L4000 s e s e TR a0
O (POl Y ) o et e e b A A bR gt
TOIA cevveerereerrerie ettt st e s s bt e s hs e e eSS eR RS R AR SR e A e ER AR SA LA SRS h e rA R aR R RS e e en

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securitics in this offering
and the aggregate dolar amoumis of their purchases. For offerings unter Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the Lotal lines.
Enter "0" il answer is "none” or "zero."

ACCICUILEG ITIVESIOTS ooervei ittt sttt se s ae e e s e b s e oo b s S EbasE 4800044 e b0 ke e s e e sraesaneeastesreessassnseesbesssnnnnnesnsbeeseeansseansesibs
NON-0CCTEdIIEd EMVESIOTS cuiiiiiiiitiniiei e e et st sttt s e s e e s r s e s ateeasessbeesbeesbs st eaanessmrsaensesnssennsnntbes
Total {for filings under Rule 504 0nly)...cciiiiiiii e e eesmms st

Answer also in Appendix, Column 4, if filing under ULQE.

3. Ifthis filing is for an ofTering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior o the first sale of
securities in this offering. Classify sccurities by type histed in Part C - Question 1.

Type of Offering
Rule 505 ...

Repulation Ao, Lt e er et E e er e n e et s ae e TREY
Rule 504

4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely 1o organization expenses of the issuer. The information may be
given as subject to future contingencies. 1fthe amount of an expenditure is not known, fumish an estimate and
check the box to the left of the estimate,

Transfer AZENUS FEES.....ovrrmmecmrirmeiinsisiseisssssi st essesnssesrens

Printing and Engraving Costs .........

Legal Fees ...

Accounting Fees

EREINEEEINE FREE rovvvviiiieriiiieeerrerrs et asbass st rt e b v e e s e e s s s b sk et ke r b sres e eseane st esensesesssesesbestesssbensansssnsensensase1ess

Sales Commissions (specify finders’ fees separately) ...

Other Expenses (identify)

Total .o

*This number reflects the aggregate exercise price for the warrants, which has not been received by the Issuer
and will not be received until such time, if any, that the warrants are exercised by the warrant holder.

3799977_1.DOC)

Aggregate
Offering Price

3 0

Amount Already
Sold

s 0

§_12,025,000.00

$ _8.021,666.50

] 0. s 0
3 0 3 D
b 0 s 0
§_12,025,000.00 5_ 8.021,666.50
_Ag;t;regate
Number Dollar Amount
Investors of Purchase
15 $_8.021,666.50
¢ s 0
3
Type of Dollar Amount
Security Seold
s
5
s
g
$
$
5 50,000.00

RKOOODROO
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference berween the aggregate offering price given in response to Part C - Question 1 and
1otal expenses furnished in response 1o Part C - Question 4.a. This difference is the "adjustied gross
Proceeds 10 the I5SUBE." ... e s e s TR TR

Indicate below the amount of the adjusted gross proceeds 10 the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds (o the issuer set
forth in response to Part C - Question 4.b above.

o U —_ - Payments to
Officers, Directors &

$.11.975.000.00

Payments To

Affiliates Others

SOJATIES AN TEES ..o oot ett ittt et eeeteemr s s st eseseatoessseteatessestentessasss sbeasensannsenes sosssaesessana b sasseensenn Fls Os

Purchase of real eS1a10 ...vveceiiiciee et et r e e a e b ear et Os D 5

Purchase, rental or leasing and instaliation of machinery and equipmEDL. ..., s s

Construction or leasing of plant buildings and f2Cililes .. ..ot Os D S

Acquisition of other businesses (including the value of securities involved in this offering that may be

used in exchange for the assels or securitics of another iSSuer PUrSUANL {0 @ METEET) vorvrivervreeviercreissirnnne Os Os

Repayment of IRQEBEANESS ....ovvirirrinciiii et s ces s emen st Os (s

Warking capital .......... O I .3 X $11,975.000.00
ORREE (SPECITYY: et e s bbbt e h bbb e as b tsasbaba b e nE ettt s Os

Column Totals ..... R e e s e e e Os & 511.975,000.00

Total Payments Listed (column 101215 2dded).......vceiiiiiiniiiiccececcceeeetese v se e amese e s e s e B s_11,975,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of its stafl, the information furnished by the issuer to any non-
accredited investor pursuant lo paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature % Date
NetEffect, Inc. M M AprilZY¥ |, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Charles R. Maule President & Chicfl Executive Officer
ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)
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